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Item 7.01 Regulation FD Disclosure.
 
Attached as Exhibit 99.1 to this Current Report
 on Form 8-K and incorporated into this Item 7.01 by reference is the investor presentation (the “Investor Presentation”)
 that will be used by KINS
Technology Group Inc. (“KINS”) and CXApp (as defined below), in connection with the transactions
contemplated by the Merger Agreement (as defined below) described below.
 
The Investor Presentation is intended to be furnished
and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise
subject to the liabilities
of that section, nor shall they be deemed incorporated by reference in any filing under the Securities Act
of 1933, as amended, except as expressly set forth by specific reference in such filing.
 
Item 8.01 Other Events
 
As previously announced, on September 25, 2022,
KINS entered into an Agreement and Plan of Merger (the “Merger Agreement”), by and among KINS, Inpixon, a Nevada corporation
(“Inpixon”),
CXApp Holding Corp., a Delaware corporation and wholly-owned subsidiary of Inpixon (the “Company”),
and KINS Merger Sub Inc., a Delaware corporation and a wholly-owned subsidiary of KINS
(“Merger Sub”), pursuant to
which Merger Sub will merge with and into CXApp, with CXApp being the surviving company and a wholly-owned subsidiary of KINS (the “Merger”).
 
Waiver of the Minimum Cash Condition
 
Pursuant to the Merger Agreement, the parties
thereto agreed that the obligations of the Company to consummate the transactions contemplated by the Merger Agreement are subject to
satisfaction or
waiver by the Company of the condition that the (i) aggregate amount of cash available in the trust account following
the KINS stockholders’ meeting to approve the merger, after deducting the amount
required to satisfy the KINS share redemption amount
(but prior to payment of any Company transaction expenses or KINS transaction expenses), plus (ii) the aggregate gross purchase price
of any other
purchase of shares of KINS common stock (or securities convertible or exchangeable for KINS common stock) actually received
by KINS prior to or substantially concurrently with the closing, plus (iii)
the aggregate gross purchase price of any other purchase of
shares of Company common stock (or securities convertible or exchangeable for Company common stock) actually received by Company prior
to or substantially concurrently with the closing, is equal to or greater than $9,500,000 (the “Minimum Cash Condition”).
 
On February 27, 2023, the Company irrevocably
and unconditionally waived the Minimum Cash Condition.
 
Change to the Proposed Second Amended and Restated
Certificate of Incorporation
 
Pursuant to the Merger Agreement, the parties
thereto mutually agreed to revise the proposed Second Amended and Restated Certificate of Incorporation by including the following sentence
at the end of
Article V. A. 7 thereof:
 

“In addition to the foregoing,
the Board of Directors shall be permitted to convert all or any portion of the outstanding Class C Common Stock (pro rata as near as reasonably
practical for each
beneficial owner as of a date determined by the Board of Directors and rounded down to the nearest whole share) for
any reason, including in connection with any regulatory or stock exchange
listing requirement.”

 
On March 8, 2023, the KINS stockholders as of
 February 2, 2023, the record date, will consider and vote upon a proposal to approve and adopt the Second Amended and Restated Certificate
 of
Incorporation of KINS, as so revised (the “Revised Proposed Charter”) that will replace the existing amended and
restated certificate of incorporation of KINS currently in effect, which, if approved,
would take effect at the effective time of the
Merger (a copy of the Revised Proposed Charter is attached as Exhibit 3.1).
 

 



 

 
The Revised Proposed Charter would give KINS the
flexibility to increase the public float as it reasonably determines necessary, including with respect to meeting the minimum continued
listing standards
of the Nasdaq Capital Market. The timing and amount of any conversion would be dependent on, among other things, the
number of publicly held shares and the prevailing stock price for the KINS Class
A common stock.
 
Forward-Looking Statements
 
The disclosure herein includes certain statements
 that are not historical facts but are forward-looking statements for purposes of the safe harbor provisions under the U.S. Private Securities
Litigation
Reform Act of 1995. Forward-looking statements generally are accompanied by words such as “believe,” “may,”
“will,” “estimate,” “continue,” “anticipate,” “intend,” “expect,”
“should,” “would,” “plan,”
“predict,” “potential,” “seem,” “seek,”
“future,” “outlook,” and similar expressions that predict or indicate future events or trends or that are not
statements of historical matters. These statements are based
on various assumptions and on the current expectations of the KINS’
management and are not predictions of actual performance. These forward-looking statements are provided for illustrative purposes
only
and are not intended to serve as, and must not be relied on by any investor as, a guarantee, an assurance, a prediction or a definitive
statement of fact or probability. Actual events and circumstances
are difficult or impossible to predict and will differ from assumptions.
Many actual events and circumstances are beyond the control of KINS. These forward-looking statements are subject to a number of
risks
and uncertainties, including those factors discussed in KINS’ Annual Report on Form 10-K for the fiscal year ended December 31,
2021 under the heading “Risk Factors,” and other documents of
KINS filed, or to be filed, with the Securities and Exchange
Commission. If the risks materialize or assumptions prove incorrect, actual results could differ materially from the results implied by
these
forward-looking statements. There may be additional risks that KINS presently does not know or that KINS currently believes are
 immaterial that could also cause actual results to differ from those
contained in the forward-looking statements. In addition, forward-looking
statements reflect KINS’ expectations, plans or forecasts of future events and views as of the date hereof. KINS anticipates that
subsequent events and developments will cause KINS’ assessments to change. However, while KINS may elect to update these forward-looking
statements at some point in the future, KINS specifically
disclaims any obligation to do so. These forward-looking statements should not
 be relied upon as representing KINS’ assessments as of any date subsequent to the date of this disclosure statement.
Accordingly,
undue reliance should not be placed upon the forward-looking statements.
 
Additional Information and Where To Find It
 
In connection with the proposed business combination (the “Business
Combination”) and the distribution of CXApp common stock to Inpixon securityholders, CXApp filed a registration statement on
Form S-1 (SEC File No. 333-267964), which includes a final prospectus registering shares of CXApp common stock, and KINS has filed with
the SEC a registration statement on Form S-4 (File No. 333-
267938) on October 19, 2022, as amended, which includes a final proxy statement/prospectus
in connection with the KINS stockholder vote required in connection with the Business Combination and the
registration of shares of KINS
common stock, warrants and certain equity awards. This communication does not contain all the information that should be considered concerning
the Business
Combination. The final prospectus filed by CXApp includes the final proxy statement/prospectus filed by KINS, which serves
as an information statement/prospectus in connection with the spin-off of
CXApp. This communication is not a substitute for the registration
statements that CXApp and KINS have filed with the SEC or any other documents that KINS or CXApp may file with the SEC, or that
KINS,
Inpixon or CXApp may send to stockholders in connection with the Business Combination. It is not intended to form the basis of any investment
decision or any other decision in respect to the
Business Combination. KINS’s stockholders and Inpixon’s securityholders and
other interested persons are advised to read, when available, the definitive registration statements, and documents
incorporated by reference
therein, as these materials will contain important information about KINS, CXApp and the Business Combination. The final proxy statement/prospectus
contained in KINS’s
registration statement was mailed to KINS’s stockholders as of the record date of February 2, 2023 for
voting on the Business Combination. The registration statements, proxy statement/prospectus and
other documents (when they are available)
will also be available free of charge, at the SEC’s website at www.sec.gov, or by directing a request to: KINS Technology Group
Inc., Four Palo Alto Square,
Suite 200, 3000 El Camino Real, Palo Alto, CA 94306.
 

 



 

 
Participants in Solicitation
 
KINS and CXApp and their respective directors and certain of their
respective executive officers and other members of management and employees may be considered participants in the solicitation of
proxies
with respect to the transaction. Information about the directors and executive officers of KINS is set forth in its Annual Report on Form
10-K for the fiscal year ended December 31, 2021.
Additional information regarding the persons who may, under the rules of the SEC, be
deemed participants in the proxy solicitation of the stockholders of KINS and a description of their direct and indirect
interests in
KINS, by security holdings or otherwise, will be included in the proxy statement and other relevant materials to be filed with the SEC
regarding the transaction when they become available.
Stockholders, potential investors and other interested persons should read the proxy
statement carefully when it becomes available before making any voting or investment decisions. When available, these
documents can be
obtained free of charge from the sources indicated above.
 
No Solicitation or Offer
 
This communication shall neither constitute an offer to sell nor the
solicitation of an offer to buy any securities, or the solicitation of any proxy, vote, consent or approval in any jurisdiction in connection
with the Business Combination, nor shall there be any sale of securities in any jurisdiction in which the offer, solicitation or sale
would be unlawful prior to any registration or qualification under the
securities laws of any such jurisdictions. This communication is
restricted by law; it is not intended for distribution to, or use by any person in, any jurisdiction where such distribution or use would
be
contrary to local law or regulation.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit No. Description
3.1 Second Amended and Restated Certificate of Incorporation of KINS Technology Group Inc.
99.1 Investor Presentation
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

 
Dated: February 27, 2023

 
  KINS Technology Group Inc.
   
  By: /s/ Khurram Sheikh
  Name: Khurram Sheikh
  Title: Chairman, Chief Executive Officer and Chief Financial Officer

 
 

 
 



Exhibit 3.1
 

SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
KINS TECHNOLOGY GROUP INC.

 
KINS Technology Group Inc.,
a corporation organized and existing under the laws of the State of Delaware (the “Corporation”), DOES HEREBY
CERTIFY AS FOLLOWS:
 
1. The name of the Corporation
 is “KINS Technology Group Inc.” The original certificate of incorporation was filed with the Secretary of State of the State
of Delaware on July 20, 2020 (the

“Original Certificate”). The Corporation amended and restated the Original Certificate,
which was filed with the Secretary of State of the State of Delaware on December 14, 2020, as amended on June 10,
2022 and on December
14, 2022 (as so amended, the “First Amended and Restated Certificate”).

 
2. This Second Amended and
Restated Certificate of Incorporation (the “Second Amended and Restated Certificate”), which both restates and amends
 the provisions of the First Amended and

Restated Certificate, was duly adopted in accordance with Sections 228, 242 and 245 of the General
Corporation Law of the State of Delaware, as amended from time to time (the “DGCL”).
 
3. This Second Amended and
Restated Certificate shall become effective on the date of filing with the Secretary of State of Delaware.
 
4. Certain capitalized terms
used in this Second Amended and Restated Certificate are defined where appropriate herein.
 
5. The text of the First Amended
and Restated Certificate is hereby restated and amended in its entirety to read as follows:
 

ARTICLE I
 

The name of the corporation is CXApp Inc. (the
“Corporation”).
 

ARTICLE II
 

The address of the Corporation’s registered
office in the State of Delaware is 251 Little Falls Drive, in the City of Wilmington, County of New Castle, State of Delaware, 19808,
and the name of the
Corporation’s registered agent at such address is Corporation Service Company.
 

ARTICLE III
 

The purpose of the Corporation is to engage in
any lawful act or activity for which corporations may be organized under the General Corporation Law of the State of Delaware (the “DGCL”)
as it now
exists or may hereafter be amended and supplemented.
 

ARTICLE IV
 

The total number of shares of capital stock that
the Corporation shall have authority to issue is 530,000,000 shares, consisting of: 520,000,000 shares of common stock, having a par value
of $0.0001 per
share, including (i) 500,000,000 shares of Class A common stock (the “Class A Common Stock”) and (ii)
20,000,000 shares of Class C common stock (the “Class C Common Stock”, and together with the
Class A Common Stock,
the “Common Stock”); and (iii) 10,000,000 shares of preferred stock, having a par value of $0.0001 per share (the “Preferred
Stock”).
 

ARTICLE V
 

The designations and the powers, privileges and
rights, and the qualifications, limitations or restrictions thereof in respect of each class of capital stock of the Corporation are as
follows:
 
A. COMMON STOCK
 

1. General. The voting,
dividend, liquidation and other rights and powers of the Common Stock are subject to and qualified by the rights, powers and preferences
of any series of Preferred Stock as
may be designated by the Board of Directors of the Corporation (the “Board of Directors”)
 and outstanding from time to time. Except as otherwise expressly provided in this Second Amended and
Restated Certificate or required
by applicable law, shares of Class A Common Stock and Class C Common Stock shall have the same rights and powers, share ratably and be
identical in all respects as to
all matters.

 

 



 

 
2. Voting. Except as
otherwise provided herein or expressly required by law, each holder of Class A Common Stock and each holder of Class C Common Stock will
vote together as a single class and

not as separate series or classes, and shall be entitled to vote on each matter submitted to a vote
of stockholders and shall be entitled to one (1) vote for each share of Common Stock held of record by such
holder as of the record date
for determining stockholders entitled to vote on such matter. Except as otherwise required by law, holders of Common Stock, as such, shall
not be entitled to vote on any
amendment to this Certificate of Incorporation (including any Certificate of Designation (as defined below))
 that relates solely to the rights, powers, preferences (or the qualifications, limitations or
restrictions thereof) or other terms of
one or more outstanding series of Preferred Stock if the holders of such affected series are entitled, either separately or together with
the holders of one or more other
such series, to vote thereon pursuant to this Certificate of Incorporation (including any Certificate
of Designation) or pursuant to the DGCL.

 
Subject to the rights of any holders of any outstanding
series of Preferred Stock, the number of authorized shares of Class A Common Stock, Class C Common Stock or the Preferred Stock may be
increased or decreased (but not below the number of shares of the Class A Common Stock, the Class C Common Stock or the Preferred Stock,
as the case may be, then outstanding) by the affirmative vote
of the holders of a majority of the stock of the Corporation entitled to
vote, irrespective of the provisions of Section 242(b)(2) of the DGCL.
 
Except as otherwise required in this Certificate
of Incorporation or by applicable law, if any holders of Preferred Stock are entitled to vote together with the holders of Common Stock,
such holders of
Preferred Stock shall vote together with the holders of Common Stock as a single class.
 

3. Dividends. Subject
to applicable law and the rights and preferences of any holders of any outstanding series of Preferred Stock, the holders of Common Stock,
as such, shall be entitled to the
payment of dividends on the Common Stock when, as and if declared by the Board of Directors in accordance
with applicable law.

 
4. Liquidation. Subject
 to the rights and preferences of any holders of any shares of any outstanding series of Preferred Stock, in the event of any liquidation,
dissolution or winding up of the

Corporation, whether voluntary or involuntary, the funds and assets of the Corporation that may be legally
distributed to the Corporation’s stockholders shall be distributed among the holders of the then
outstanding Common Stock pro rata
in accordance with the number of shares of Common Stock held by each such holder.

 
5. Merger, Consolidation,
Tender or Exchange Offer. All shares of Common Stock shall, as among each other, have the same rights and privileges and rank equally,
share ratably and be identical in

all respects as to all matters. Without limiting the generality of the foregoing, (1) in the event of
 a merger, consolidation or other business combination requiring the approval of the holders of the
Corporation’s capital stock entitled
to vote thereon (whether or not the Corporation is the surviving entity), the holders of Common Stock shall receive the same form of consideration,
if any, and at least
the same amount of consideration, if any, on a per share basis, and (2) in the event of (a) any tender or exchange
offer to acquire any shares of Common Stock by any third party pursuant to an agreement
to which the Corporation is a party or (b) any
tender or exchange offer by the Corporation to acquire any shares of Common Stock, pursuant to the terms of the applicable tender or exchange
offer, the
holders of Common Stock shall be entitled to receive the same form of consideration, if any, and at least the same amount of
consideration, if any, on a per share basis.

 
6. Transfer Rights.
Subject to applicable law and the transfer restrictions on the Class C Common Stock set forth in Article VII of the bylaws of the Corporation
(as such bylaws may be amended

from time to time, the “Bylaws”), shares of Common Stock and the rights and obligations
associated therewith shall be fully transferable to any transferee.
 

 



 

 
7. Class C Common Stock.
Each share of Class C Common Stock will automatically convert into one fully paid and nonassessable share of Class A Common Stock on (i)
the date that is 180 days

after the date of this Second Amended and Restated Certificate; (ii) the date on which the Corporation completes
a liquidation, merger, stock exchange, reorganization or other similar transaction that
results in all of stockholders of the Corporation
having the right to exchange their common of the Corporation for cash, securities or other property; or (iii) if the last reported sale
price of the Class A
Common Stock of the Corporation equals or exceeds $12.00 per share (as adjusted for stock splits, stock dividends,
reorganizations, recapitalizations and the like) for any 20 trading days within any 30-
trading day period commencing after the date of
this Second Amended and Restated Certificate. Upon any conversion of Class C Common Stock to Class A Common Stock in accordance with this
Second
Amended and Restated Certificate, all rights of the holder of Class C Common Stock shall cease and the person or persons in whose
names or names the certificate or certificates representing the shares of
Class A Common Stock are to be issued shall be treated for all
purposes as having become the record holder or holders of such shares of Class A Common Stock. The Corporation will at all times reserve
and keep available out of its authorized but unissued shares of Class A Common Stock, solely for the purpose of effecting the conversion
of the shares of the Class C Common Stock, such number of its
shares of Class A Common Stock as shall from time to time be sufficient
to effect the conversion of all outstanding shares of Class C Common Stock; and if at any time the number of authorized but
unissued shares
of Class A Common Stock will not be sufficient to effect the conversion of all then-outstanding shares of Class C Common Stock, the Corporation
will take such corporate action as may
be necessary to increase its authorized but unissued shares of Class A Common Stock to such number
of shares as will be sufficient for such purpose. No share or shares of Class C Common Stock
acquired by the Corporation by reason of
redemption, purchase, conversion or otherwise shall be reissued, and all such shares shall be cancelled, retired and eliminated from the
shares that the Corporation
shall be authorized to issue. In addition to the foregoing, the Board of Directors shall be permitted to convert
all or any portion of the outstanding Class C Common Stock (pro rata as near as reasonably
practical for each beneficial owner as of a
date determined by the Board of Directors and rounded down to the nearest whole share) for any reason, including in connection with any
regulatory or stock
exchange listing requirement.

 
B. PREFERRED STOCK
 
Shares of Preferred Stock may be issued from time
to time in one or more series, each of such series to have such terms as stated or expressed herein and in the resolution or resolutions
providing for the
creation and issuance of such series adopted by the Board of Directors as hereinafter provided.
 
Authority is hereby expressly granted to the Board
of Directors from time to time to issue the Preferred Stock in one or more series, and in connection with the creation of any such series,
by adopting a
resolution or resolutions providing for the issuance of the shares thereof and by filing a certificate of designation relating
 thereto in accordance with the DGCL (a “Certificate of Designation”), to
determine and fix the number of shares of
such series and such voting powers, full or limited, or no voting powers, and such designations, preferences and relative participating,
optional or other special
rights, and qualifications, limitations or restrictions thereof, including without limitation thereof, dividend
rights, conversion rights, redemption privileges and liquidation preferences, and to increase or
decrease (but not below the number of
shares of such series then outstanding) the number of shares of any series as shall be stated and expressed in such resolutions, all to
the fullest extent now or hereafter
permitted by the DGCL. Without limiting the generality of the foregoing, the resolution or resolutions
providing for the creation and issuance of any series of Preferred Stock may provide that such series
shall be superior or rank equally
or be junior to any other series of Preferred Stock to the extent permitted by law and this Certificate of Incorporation (including any
Certificate of Designation). Except as
otherwise required by law, holders of any series of Preferred Stock shall be entitled only to such
voting rights, if any, as shall expressly be granted thereto by this Certificate of Incorporation (including any
Certificate of Designation).
 
The number of authorized shares of Preferred Stock
may be increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of the holders of
a majority of the
stock of the Corporation entitled to vote, irrespective of the provisions of Section 242(b)(2) of the DGCL.
 

ARTICLE VI
 

For the management of the business and for the
conduct of the affairs of the Corporation it is further provided that:
 
A. Subject to the rights of holders of any series
of Preferred Stock to elect directors, the Board of Directors shall be divided into three classes, as nearly equal in number as possible,
and designated Class I,
Class II and Class III. The Board of Directors is authorized to assign members of the Board of Directors already
in office to Class I, Class II or Class III. Subject to the rights of holders of any series of
Preferred Stock to elect directors, each
director shall serve for a term ending on the date of the third annual meeting of stockholders following the annual meeting of stockholders
at which such director was
elected; provided that each director initially assigned to Class I shall serve for a term expiring at the Corporation’s
first annual meeting of stockholders held after the effectiveness of this Certificate of
Incorporation; each director initially assigned
 to Class II shall serve for a term expiring at the Corporation’s second annual meeting of stockholders held after the effectiveness
 of this Certificate of
Incorporation; and each director initially assigned to Class III shall serve for a term expiring at the Corporation’s
third annual meeting of stockholders held after the effectiveness of this Certificate of
Incorporation; provided further, that the term
of each director shall continue until the election and qualification of his or her successor and be subject to his or her earlier death,
disqualification, resignation
or removal.
 

 



 

 
B. Except as otherwise expressly provided by the
 DGCL or this Certificate of Incorporation, the business and affairs of the Corporation shall be managed by or under the direction of the
 Board of
Directors. The number of directors that shall constitute the whole Board of Directors shall be fixed exclusively by one or more
 resolutions adopted from time to time by the Board of Directors in
accordance with the Bylaws.
 
C. Subject to the special rights of the holders
of one or more outstanding series of Preferred Stock to elect directors, the Board of Directors or any individual director may be removed
from office at any
time, but only for cause, and only by the affirmative vote of the holders of at least a majority of the voting power
of all of the then outstanding shares of voting stock of the Corporation entitled to vote at
an election of directors.
 
D. Subject to the special rights of the holders
of one or more outstanding series of Preferred Stock to elect directors, except as otherwise provided by law, any vacancies on the Board
of Directors resulting
from death, resignation, disqualification, retirement, removal or other causes and any newly created directorships
resulting from any increase in the number of directors shall be filled exclusively by the
affirmative vote of a majority of the directors
 then in office, even though less than a quorum, or by a sole remaining director (other than any directors elected by the separate vote
 of one or more
outstanding series of Preferred Stock), and shall not be filled by the stockholders. Any director appointed in accordance
with the preceding sentence shall hold office until the expiration of the term or until
his or her earlier death, resignation, retirement,
disqualification, or removal.
 
E. Whenever the holders of any one or more series
of Preferred Stock issued by the Corporation shall have the right, voting separately as a series or separately as a class with one or
more such other series,
to elect directors at an annual or special meeting of stockholders, the election, term of office, removal and
 other features of such directorships shall be governed by the terms of this Certificate of
Incorporation (including any Certificate of
Designation). Notwithstanding anything to the contrary in this Article VI, the number of directors that may be elected by the holders
of any such series of
Preferred Stock shall be in addition to the number fixed pursuant to paragraph B of this Article VI, and the total
number of directors constituting the whole Board of Directors shall be automatically
adjusted accordingly. Except as otherwise provided
in the Certificate of Designation(s) in respect of one or more series of Preferred Stock, whenever the holders of any series of Preferred
Stock having
such right to elect additional directors are divested of such right pursuant to the provisions of such Certificate of Designation(s),
the terms of office of all such additional directors elected by the holders of
such series of Preferred Stock, or elected to fill any
vacancies resulting from the death, resignation, disqualification or removal of such additional directors, shall forthwith terminate (in
which case each
such director thereupon shall cease to be qualified as, and shall cease to be, a director) and the total authorized number
of directors of the Corporation shall automatically be reduced accordingly.
 
F. In furtherance and not in limitation of the
powers conferred by statute, the Board of Directors is expressly authorized to adopt, amend or repeal the Bylaws, subject to the power
of the stockholders of the
Corporation entitled to vote with respect thereto to adopt, amend or repeal the Bylaws. The stockholders of
the Corporation shall also have the power to adopt, amend or repeal the Bylaws; provided, that
in addition to any vote of the holders
of any class or series of stock of the Corporation required by applicable law or by this Certificate of Incorporation (including any Certificate
of Designation in respect
of one or more series of Preferred Stock) or the Bylaws of the Corporation, the adoption, amendment or repeal
of the Bylaws of the Corporation by the stockholders of the Corporation shall require the
affirmative vote of the holders of at least
two-thirds (66 and 2/3%) of the voting power of all of the then outstanding shares of voting stock of the Corporation entitled to vote
generally in an election of
directors.
 
G. The directors of the Corporation need not be
elected by written ballot unless the Bylaws so provide.
 

 



 

 
ARTICLE VII

 
A. Subject to the rights, if any, of the holders
of any outstanding series of the Preferred Stock, and to the requirements of applicable law, special meetings of stockholders of the Corporation
may be called
only by the Chairman of the Board of Directors, Chief Executive Officer of the Corporation, or the Board of Directors pursuant
to a resolution adopted by a majority of the Board of the Directors, and,
except to the extent otherwise provided in the Bylaws, the ability
of any other person or persons, including the stockholders, to call a special meeting is hereby specifically denied. Notwithstanding the
foregoing, any action required or permitted to be taken by the holders of any series of Preferred Stock, voting separately as a series
or separately as a class with one or more other such series, may be taken
without a meeting, without prior notice and without a vote,
to the extent expressly so provided by the applicable Certificate of Designation relating to such series of Preferred Stock, if a consent
or consents
in writing, setting forth the action so taken, shall be signed by the holders of outstanding shares of the relevant series
of Preferred Stock having not less than the minimum number of votes that would be
necessary to authorize or take such action at a meeting
at which all shares entitled to vote thereon were present and voted and shall be delivered to the Corporation in accordance with the applicable
provisions of the DGCL.
 
B. Subject to the special rights of the holders
of one or more series of Preferred Stock, and to the requirements of applicable law, special meetings of the stockholders of the Corporation
may be called for
any purpose or purposes, at any time only by or at the direction of the Board of Directors, the Chairperson of the Board
of Directors or the Chief Executive Officer, in each case, in accordance with the
Bylaws, and shall not be called by any other person
or persons. Any such special meeting so called may be postponed, rescheduled or cancelled by the Board of Directors or other person calling
 the
meeting.
 
C. Advance notice of stockholder nominations for
the election of directors and of other business proposed to be brought by stockholders before any meeting of the stockholders of the Corporation
shall be
given in the manner provided in the Bylaws. Any business transacted at any special meeting of stockholders shall be limited to
matters relating to the purpose or purposes identified in the notice of
meeting.
 

ARTICLE VIII
 

No director of the Corporation shall have any
personal liability to the Corporation or its stockholders for monetary damages for any breach of fiduciary duty as a director, except
 to the extent such
exemption from liability or limitation thereof is not permitted under the DGCL as the same exists or hereafter may
be amended. Any amendment, repeal or modification of this Article VIII, or the adoption
of any provision of the Certificate of Incorporation
of the Corporation inconsistent with this Article VIII, shall not adversely affect any right or protection of a director of the Corporation
with respect to
any act or omission occurring prior to such amendment, repeal, modification or adoption. If the DGCL is amended after
approval by the stockholders of this Article VIII to authorize corporate action
further eliminating or limiting the personal liability
of directors, then the liability of a director of the Corporation shall be eliminated or limited to the fullest extent permitted by the
DGCL as so amended.
 

ARTICLE IX
 

A. The Corporation hereby expressly elects not
to be governed by Section 203 of the DGCL, and instead the provisions of Article IX(B)-(D) below shall apply, for so long as the Corporation’s
Common
Stock is registered under Section 12(b) or 12(g) of the Exchange Act of 1934, as amended (the “Exchange Act”).
 
B. The Corporation shall not engage in any business
combination with any interested stockholder (as defined below) for a period of three (3) years following the time that such stockholder
became an
interested stockholder, unless:
 

(1) prior to such time, the
Board of Directors approved either the business combination or the transaction that resulted in the stockholder becoming an interested
stockholder;
 
(2) upon consummation of the
transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder owned at least eighty five
percent (85%) of the voting stock

(as defined below) of the Corporation outstanding at the time the transaction commenced, excluding for
purposes of determining the voting stock outstanding (but not the outstanding voting stock owned
by the interested stockholder) those
 shares owned by (i) persons who are directors and also officers and (ii) employee stock plans in which employee participants do not have
 the right to determine
confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer; or

 
(3) at or subsequent to such
time, the business combination is approved by the Board of Directors and authorized at an annual or special meeting of stockholders, and
not by written consent, by the

affirmative vote of at least sixty six and two-thirds percent (66 and 2/3%) of the outstanding voting stock
of the Corporation which is not owned by the interested stockholder.
 

 



 

 
C. The restrictions contained in the foregoing
Article IX(B) shall not apply if:
 

(1) a stockholder becomes an
 interested stockholder inadvertently and (i) as soon as practicable divests itself of ownership of sufficient shares so that the stockholder
ceases to be an interested
stockholder and (ii) would not, at any time, within the three-year period immediately prior to the business
combination between the Corporation and such stockholder, have been an interested stockholder
but for the inadvertent acquisition of ownership;
or

 
(2) the business combination
is proposed prior to the consummation or abandonment of and subsequent to the earlier of the public announcement or the notice required
hereunder of a proposed

transaction which (i) constitutes one of the transactions described in the second sentence of this Article IX(C)(2),
(ii) is with or by a person who either was not an interested stockholder during the previous
three (3) years or who became an interested
stockholder with the approval of the Board of Directors and (iii) is approved by a majority of the directors then in office (but not less
than one) who were
directors prior to any person becoming an interested stockholder during the previous three (3) years or were recommended
for election or elected to succeed such directors by a majority of such directors.
The proposed transactions referred to in the preceding
sentence are limited to (x) a merger or consolidation of the Corporation (except for a merger in respect of which, pursuant to Section
251(f) of the
DGCL, no vote of the stockholders of the Corporation is required), (y) a sale, lease, exchange, mortgage, whether as part
of a dissolution or otherwise, of assets of the Corporation or of any direct or
indirect majority-owned subsidiary of the Corporation
(other than to any direct or indirect wholly owned subsidiary or to the Corporation) having an aggregate market value equal to fifty percent
(50%) or
more of either that aggregate market value of all the assets of the Corporation determined on a consolidated basis or the aggregate
market value of all the outstanding stock of the Corporation or (z) a
proposed tender or exchange offer for fifty percent (50%) or more
of the outstanding voting stock of the Corporation. The Corporation shall give not less than twenty (20) days’ notice to all interested
stockholders prior to the consummation of any of the transactions described in clause (x) or (y) of the second sentence of this Article
IX(C)(2).

 
D. For purposes of this Article IX, references
to:
 

(1) “affiliate”
means a person that directly, or indirectly through one or more intermediaries, controls, or is controlled by, or is under common control
with, another person.
 
(2) “associate,”
when used to indicate a relationship with any person, means: (i) any corporation, partnership, unincorporated association or other entity
of which such person is a director, officer or

partner or is, directly or indirectly, the owner of twenty percent (20%) or more of the
voting power thereof; (ii) any trust or other estate in which such person has at least a twenty percent (20%) beneficial
interest or as
to which such person serves as trustee or in a similar fiduciary capacity; and (iii) any relative or spouse of such person, or any relative
of such spouse, who has the same residence as such
person.

 
(3) “business combination,”
when used in reference to the Corporation and any interested stockholder of the Corporation, means:
 

a. any merger or consolidation
 of the Corporation or any direct or indirect majority-owned subsidiary of the Corporation (a) with the interested stockholder, or (b)
 with any other
corporation, partnership, unincorporated association or other entity if the merger or consolidation is caused by the interested
stockholder and as a result of such merger or consolidation subsection (B) of
this Article IX is not applicable to the surviving entity;

 
b. any sale, lease, exchange,
mortgage, pledge, transfer or other disposition (in one transaction or a series of transactions), except proportionately as a stockholder
of the Corporation, to or

with the interested stockholder, whether as part of a dissolution or otherwise, of assets of the Corporation
or of any direct or indirect majority-owned subsidiary of the Corporation which assets have an
aggregate market value equal to ten percent
(10%) or more of either the aggregate market value of all the assets of the Corporation determined on a consolidated basis or the aggregate
market value of all
the outstanding stock of the Corporation;

 

 



 

 
c. any transaction which results
in the issuance or transfer by the Corporation or by any direct or indirect majority-owned subsidiary of the Corporation of any stock
of the Corporation or

of such subsidiary to the interested stockholder, except: (i) pursuant to the exercise, exchange or conversion of
securities exercisable for, exchangeable for or convertible into stock of the Corporation or
any such subsidiary which securities were
outstanding prior to the time that the interested stockholder became such; (ii) pursuant to a merger under Section 251(g) of the DGCL;
(iii) pursuant to a dividend
or distribution paid or made, or the exercise, exchange or conversion of securities exercisable for, exchangeable
for or convertible into stock of the Corporation or any such subsidiary which security is
distributed, pro rata to all holders of a class
or series of stock of the Corporation subsequent to the time the interested stockholder became such; (iv) pursuant to an exchange offer
by the Corporation to
purchase stock made on the same terms to all holders of said stock; or (v) any issuance or transfer of stock by
the Corporation; provided, however, that in no case under items (iii) through (v) of this
subsection shall there be an increase in the
interested stockholder’s proportionate share of the stock of any class or series of the Corporation or of the voting stock of the
Corporation (except as a result of
immaterial changes due to fractional share adjustments);

 
d. any transaction involving
 the Corporation or any direct or indirect majority-owned subsidiary of the Corporation which has the effect, directly or indirectly, of
 increasing the

proportionate share of the stock of any class or series, or securities convertible into the stock of any class or series,
 of the Corporation or of any such subsidiary which is owned by the interested
stockholder, except as a result of immaterial changes due
 to fractional share adjustments or as a result of any purchase or redemption of any shares of stock not caused, directly or indirectly,
by the
interested stockholder; or

 
e. any receipt by the interested
stockholder of the benefit, directly or indirectly (except proportionately as a stockholder of the Corporation), of any loans, advances,
guarantees, pledges,

or other financial benefits (other than those expressly permitted in subsections (a) through (d) above) provided
by or through the Corporation or any direct or indirect majority-owned subsidiary.
 

(4) “control,”
including the terms “controlling,” “controlled by” and “under common control with,”
means the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of a person,
whether through the ownership of voting stock, by contract, or otherwise. A person who is the owner of twenty percent (20%) or more of
the outstanding voting stock
of a corporation, partnership, unincorporated association or other entity shall be presumed to have control
of such entity, in the absence of proof by a preponderance of the evidence to the contrary.
Notwithstanding the foregoing, a presumption
of control shall not apply where such person holds voting stock, in good faith and not for the purpose of circumventing this subsection
(D) of Article IX, as
an agent, bank, broker, nominee, custodian or trustee for one or more owners who do not individually or as a group
have control of such entity.

 
(5) “interested stockholder”
means any person (other than the Corporation or any direct or indirect majority-owned subsidiary of the Corporation) that (i) is the owner
of fifteen percent (15%) or

more of the outstanding voting stock of the Corporation, or (ii) is an affiliate or associate of the Corporation
and was the owner of fifteen percent (15%) or more of the outstanding voting stock of the
Corporation at any time within the three year
period immediately prior to the date on which it is sought to be determined whether such person is an interested stockholder; and the
affiliates and associates
of such person; but “interested stockholder” shall not include (a) any Stockholder Party, any Stockholder
Party Direct Transferee, any Stockholder Party Indirect Transferee or any of their respective
affiliates or successors or any “group,”
or any member of any such group, to which such persons are a party under Rule 13d-5 of the Exchange Act, or (b) any person whose ownership
of shares in excess
of the fifteen percent (15%) limitation set forth herein is the result of any action taken solely by the Corporation;
 provided, further, that in the case of clause (b) such person shall be an interested
stockholder if thereafter such person acquires additional
shares of voting stock of the Corporation, except as a result of further corporate action not caused, directly or indirectly, by such
person. For the
purpose of determining whether a person is an interested stockholder, the voting stock of the Corporation deemed to be
 outstanding shall include stock deemed to be owned by the person through
application of the definition of “owner” below.

 
(6) “owner,”
including the terms “own” and “owned,” when used with respect to any stock, means a person that individually or
with or through any of its affiliates or associates:
 

a. beneficially owns such stock,
directly or indirectly;
 
b. has (i) the right to acquire
such stock (whether such right is exercisable immediately or only after the passage of time) pursuant to any agreement, arrangement or
understanding, or

upon the exercise of conversion rights, exchange rights, warrants or options, or otherwise; provided, however, that
 a person shall not be deemed the owner of stock tendered pursuant to a tender or
exchange offer made by such person or any of such person’s
affiliates or associates until such tendered stock is accepted for purchase or exchange; or (ii) the right to vote such stock pursuant
 to any
agreement, arrangement or understanding; provided, however, that a person shall not be deemed the owner of any stock because of
such person’s right to vote such stock if the agreement, arrangement or
understanding to vote such stock arises solely from a revocable
proxy or consent given in response to a proxy or consent solicitation made to 10 or more persons; or

 

 



 

 
c. has any agreement, arrangement
or understanding for the purpose of acquiring, holding, voting (except voting pursuant to a revocable proxy or consent as described in
item (ii) of

subsection (b) above), or disposing of such stock with any other person that beneficially owns, or whose affiliates or associates
beneficially own, directly or indirectly, such stock.
 

(7) “person”
means any individual, corporation, partnership, unincorporated association or other entity.
 
(8) “stock”
means, with respect to any corporation, capital stock and, with respect to any other entity, any equity interest.
 
(9) “Stockholder Party
Direct Transferee” means any person that acquires (other than in a registered public offering) directly from any Stockholder
Party or any of its successors or any “group,” or

any member of any such group, of which such persons are a party under Rule
13d-5 of the Exchange Act beneficial ownership of fifteen percent (15%) or more of the then outstanding voting stock of the
Corporation.

 
(10) “Stockholder
 Party Indirect Transferee” means any person that acquires (other than in a registered public offering) directly from any Stockholder
 Party Direct Transferee or any other

Stockholder Party Indirect Transferee beneficial ownership of fifteen percent (15%) or more of the
then outstanding voting stock of the Corporation.
 
(11) “voting stock”
means stock of any class or series entitled to vote generally in the election of directors and, with respect to any entity that is not
a corporation, any equity interest entitled to vote

generally in the election of the governing body of such entity. Every reference to
a percentage of voting stock shall be calculated on the basis of the aggregate number of votes applicable to all shares of
such voting
stock, and by allocating to each share of voting stock, that number of votes to which such share is entitled.

 
ARTICLE X

 
A. The Corporation shall indemnify its directors
and officers to the fullest extent authorized or permitted by applicable law, as now or hereafter in effect, and such right to indemnification
shall continue as
to a person who has ceased to be a director or officer of the Corporation and shall inure to the benefit of his or her
heirs, executors and personal and legal representatives; provided, however, that, except
for proceedings to enforce rights to indemnification,
 the Corporation shall not be obligated to indemnify any director or officer (or his or her heirs, executors or personal or legal representatives)
 in
connection with a proceeding (or part thereof) initiated by such person unless such proceeding (or part thereof) was authorized or
consented to by the Board of Directors. The right to indemnification
conferred by this Article X shall include the right to be paid by
the Corporation the expenses incurred in defending or otherwise participating in any proceeding in advance of its final disposition upon
receipt by the Corporation of an undertaking by or on behalf of the director or officer receiving advancement to repay the amount advanced
if it shall ultimately be determined that such person is not
entitled to be indemnified by the Corporation under this Article X. The Corporation
may, to the extent authorized from time to time by the Board of Directors, provide rights to indemnification and to the
advancement of
expenses to employees and agents of the Corporation similar to those conferred in this Article X to directors and officers of the Corporation.
The rights to indemnification and to the
advancement of expenses conferred in this Article X shall not be exclusive of any other right
which any person may have or hereafter acquire under this Certificate of Incorporation, the Bylaws, any
statute, agreement, vote of stockholders
or disinterested directors or otherwise. Any repeal or modification of this Article X by the stockholders of the Corporation shall not
adversely affect any rights to
indemnification and to the advancement of expenses of a director, officer, employee or agent of the Corporation
(collectively, the “Covered Persons”) existing at the time of such repeal or modification
with respect to any acts
or omissions occurring prior to such repeal or modification.
 
B. The Corporation hereby acknowledges that certain
 Covered Persons may have rights to indemnification and advancement of expenses (directly or through insurance obtained by any such entity)
provided by one or more third parties (collectively, the “Other Indemnitors”), and which may include third parties
for whom such Covered Person serves as a manager, member, officer, employee or agent.
The Corporation hereby agrees and acknowledges that
notwithstanding any such rights that a Covered Person may have with respect to any Other Indemnitor(s), (i) the Corporation is the indemnitor
of
first resort with respect to all Covered Persons and all obligations to indemnify and provide advancement of expenses to Covered Persons,
(ii) the Corporation shall be required to indemnify and advance
the full amount of expenses incurred by the Covered Persons, to the fullest
extent required by law, the terms of this Certificate of Incorporation, the Bylaws, any agreement to which the Corporation is a
party,
any vote of the stockholders or the Board of Directors, or otherwise, without regard to any rights the Covered Persons may have against
the Other Indemnitors and (iii) to the fullest extent permitted
by law, the Corporation irrevocably waives, relinquishes and releases
the Other Indemnitors from any and all claims for contribution, subrogation or any other recovery of any kind in respect thereof. The
Corporation further agrees that no advancement or payment by the Other Indemnitors with respect to any claim for which the Covered Persons
have sought indemnification from the Corporation shall
affect the foregoing and the Other Indemnitors shall have a right of contribution
and/or be subrogated to the extent of any such advancement or payment to all of the rights of recovery of the Covered
Persons against
 the Corporation. These rights shall be a contract right, and the Other Indemnitors are express third party beneficiaries of the terms
of this paragraph. Notwithstanding anything to the
contrary herein, the obligations of the Corporation under this paragraph shall only
apply to Covered Persons in their capacity as Covered Persons.
 

 



 

 
ARTICLE XI

 
A. Unless the Corporation consents in writing
to the selection of an alternative forum, the Court of Chancery (the “Chancery Court”) of the State of Delaware (or,
in the event that the Chancery Court does
not have jurisdiction, the federal district court for the District of Delaware or other state
courts of the State of Delaware) and any appellate court thereof shall, to the fullest extent permitted by law, be the
sole and exclusive
forum for (i) any derivative action, suit or proceeding (“Proceeding”) brought on behalf of the Corporation, (ii) any
Proceeding asserting a claim of breach of a fiduciary duty owed by
any director, officer or stockholder of the Corporation to the Corporation
or to the Corporation’s stockholders, (iii) any Proceeding arising pursuant to any provision of the DGCL or the Bylaws or this
Certificate of Incorporation (as either may be amended from time to time), (iv) any Proceeding as to which the DGCL confers jurisdiction
on the Court of Chancery of the State of Delaware, or (v) any
Proceeding asserting a claim against the Corporation or any current or former
director, officer or stockholder governed by the internal affairs doctrine. If any action the subject matter of which is within the
scope
of the immediately preceding sentence is filed in a court other than the courts in the State of Delaware (a “Foreign Action”)
in the name of any stockholder, such stockholder shall be deemed to have
consented to (a) the personal jurisdiction of the state and federal
courts in the State of Delaware in connection with any action brought in any such court to enforce the provisions of the immediately
preceding
sentence and (b) having service of process made upon such stockholder in any such action by service upon such stockholder’s
counsel in the Foreign Action as agent for such stockholder.
Notwithstanding the foregoing, the provisions of this Article XI(A) shall
not apply to suits brought to enforce any liability or duty created by the Securities Act, the Exchange Act or any other claim for
which
the federal courts of the United States have exclusive jurisdiction.
 
B. Unless the Corporation consents in writing
to the selection of an alternative forum, to the fullest extent permitted by law, the federal district courts of the United States of
America shall be the exclusive
forum for the resolution of any complaint asserting a cause of action arising under the Securities Act.
 
C. Any person or entity purchasing or otherwise
acquiring any interest in any security of the Corporation shall be deemed to have notice of and consented to this Article XI.
 

ARTICLE XII
 

The
doctrine of corporate opportunity, or any other analogous doctrine, shall not apply with respect to the Corporation or any of its officers
or directors in circumstances where the application of any
such doctrine would conflict with any fiduciary duties or contractual obligations
they may have as of the date of this Second Amended and Restated Certificate of Incorporation or in the future. In addition
to the foregoing,
unless the Corporation and a director or officer of the Corporation otherwise agree in writing, the doctrine of corporate opportunity
shall not apply to any other corporate opportunity with
respect to any of the directors or officers of the Corporation unless such corporate
opportunity is offered to such person solely in his or her capacity as a director or officer of the Corporation and such
opportunity is
one the Corporation is legally and contractually permitted to undertake and would otherwise be reasonable for the Corporation to pursue

 

 



 

 
ARTICLE XIII

 
A. Notwithstanding anything contained in this
Certificate of Incorporation to the contrary, in addition to any vote required by applicable law, the following provisions in this Certificate
of Incorporation
may be amended, altered, repealed or rescinded, in whole or in part, or any provision inconsistent therewith or herewith
may be adopted, only by the affirmative vote of the holders of at least sixty six and
two-thirds percent (66 and 2/3%) of the total voting
power of all the then outstanding shares of stock of the Corporation entitled to vote thereon, voting together as a single class: Article
V(B), Article VI,
Article VII, Article VIII, Article IX, Article X, Article XI and this Article XIII.
 
B. If any provision or provisions of this Certificate
of Incorporation shall be held to be invalid, illegal or unenforceable as applied to any circumstance for any reason whatsoever: (i) the
validity, legality
and enforceability of such provisions in any other circumstance and of the remaining provisions of this Certificate
of Incorporation (including, without limitation, each portion of any paragraph of this
Certificate of Incorporation containing any such
provision held to be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable) shall not, to
the fullest extent permitted by
applicable law, in any way be affected or impaired thereby and (ii) to the fullest extent permitted by
applicable law, the provisions of this Certificate of Incorporation (including, without limitation, each
such portion of any paragraph
of this Certificate of Incorporation containing any such provision held to be invalid, illegal or unenforceable) shall be construed so
as to permit the Corporation to protect its
directors, officers, employees and agents from personal liability in respect of their good
faith service to or for the benefit of the Corporation to the fullest extent permitted by law.
 

IN WITNESS WHEREOF,
this Second Amended and Restated Certificate of Incorporation has been executed by a duly authorized officer of this corporation on this
____ day of March, 2023.
 

 
 

By:    
        Name:
        Title:
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Disclaimer General This presentation has been prepared by CXApp Holding Corp. (“ CXApp ”) and KINS Technology Group In c. (“KINS”) and is made for informational purposes only and does not constitute an offer to sell or a solicitation to offer to buy securities, nor shall there be any sale of any securities in an y s tate or jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any state of jurisdiction. Safe Harbor Statement under the Private Securities Litigation Act All statements in this presentation that are not based on historical fact are "forward - looking statements" within the meaning of the Private Securities Litigation Reform Act of 1995 and the provisions of Section 27 A of the Securities Act of 1933 , as amended, and Section 21 E of the Securities Exchange Act of 1934 , as amended . While management has based any forward - looking statements included in this presentation on its current expectations, the information on which such expectations were based may change . Statements containing words such as “expect”, “believe”, “should”, “anticipate”, “intend”, plan”, “may”, “will”, or similar expressions constitute forward - looking expressions . These forward - looking statements are not guarantees of future performance rely on a number of assumptions concerning future events and are subject to a number of risks, uncertainties and other factors, many of which are outside of the control of CXApp and its subsidiaries, which could cause actual results to materially differ from such statements . Such risks, uncertainties, and other factors include, but are not limited to, statements about our proposed and completed acquisitions, the impact of COVID - 19 on CXApp’s results of operations, our anticipated cash flow balances, our product development plans and marketing initiatives, our ability to compete successfully in our industry, projected operating expenses, projected operating efficiencies, revenues, and capital requirements, and our projected cash position, the fluctuation of economic conditions, competition, the performance of management and employees, our ability to maintain compliance with Nasdaq’s minimum bid price requirement and other continued listing requirements . Additional factors that could cause results to differ materially from those described in the forward - looking statements can be found in KINS’ Annual Report on Form 10 - K for the year ended December 31 , 2021 , as filed with the Securities and Exchange Commission (the “SEC”) on March 30 , 2022 and periodic reports and current reports filed with the SEC on or after the date thereof . All of KINS’ and CXApp’s
forward - looking statements are expressly qualified by all such risk factors and other cautionary statements . Such statements and are subject to risks, uncertainties and assumptions that are difficult to predict . Therefore , our actual results could differ materially and adversely from those expressed in any forward - looking statements . KINS and CXApp undertake no obligation to publicly update any forward - looking statement, whether as a result of new information, future events or otherwise . Statements in this presentation, including factors that we believe may impact our results, are not intended to be exclusive .

 



 

Additional Information and Where To Find It In connection with the proposed business combination (the “Business Combination”) and the distribution of CXApp common stock to Inpixon securityholders, CXApp filed a registration statement on Form S - 1 (SEC File No . 333 - 267964 ), which includes a final prospectus registering shares of CXApp common stock, and KINS has filed with the SEC a registration statement on Form S - 4 (File No . 333 - 267938 ) on October 19 , 2022 , as amended, which includes a final proxy statement/prospectus in connection with the KINS stockholder vote required in connection with the Business Combination and the registration of shares of KINS common stock, warrants and certain equity awards . This communication does not contain all the information that should be considered concerning the Business Combination . The final prospectus filed by CXApp includes the final proxy statement/prospectus filed by KINS, which serves as an information statement/prospectus in connection with the spin - off of CXApp . This communication is not a substitute for the registration statements that CXApp and KINS have filed with the SEC or any other documents that KINS or CXApp may file with the SEC, or that KINS, Inpixon or CXApp may send to stockholders in connection with the Business Combination . It is not intended to form the basis of any investment decision or any other decision in respect to the Business Combination . KINS’s stockholders and Inpixon’s securityholders and other interested persons are advised to read, when available, the definitive registration statements, and documents incorporated by reference therein, as these materials will contain important information about KINS, CXApp and the Business Combination . The final proxy statement/prospectus contained in KINS’s registration statement was mailed to KINS’s stockholders as of the record date of February 2 , 2023 for voting on the Business Combination . The registration statements, proxy statement/prospectus and other documents (when they are available) will also be available free of charge, at the SEC’s website at www . sec . gov, or by directing a request to : KINS Technology Group I nc . , Four Palo Alto Square, Suite 200 , 3000 El Camino Real, Palo Alto, CA 94306 . Participants in Solicitation KINS and CXApp and their respective directors and certain of their respective executive officers and other members of management and employees may be considered participants in the solicitation of proxies with respect to the transaction . Information about the directors and executive officers of KINS is set forth in its Annual Report on Form 10 - K for the fiscal year ended
December 31 , 2021 . Additional information regarding the persons who may, under the rules of the SEC, be deemed participants in the proxy solicitation of the stockholders of KINS and a description of their direct and indirect interests in KINS, by security holdings or otherwise, will be included in the proxy statement and other relevant materials to be filed with the SEC regarding the transaction when they become available . Stockholders, potential investors and other interested persons should read the proxy statement carefully when it becomes available before making any voting or investment decisions . When available, these documents can be obtained free of charge from the sources indicated above . Distribution, No Offer or Solicitation The distribution of this presentation may also be restricted by law, and persons into whose possession this presentation comes should inform themselves about and observe any such restrictions . You acknowledge that you are (a) aware that the United States securities laws prohibit any person who has material, non - public information concerning a company from purchasing or selling securities of such company or from communicating such information to any other person under circumstances in which it is reasonably foreseeable that such person is likely to purchase or sell such securities, and (b) familiar with the Securities Exchange Act of 1934 , as amended, and the rules and regulations promulgated thereunder (collectively, the “Exchange Act”), and that you will neither use, nor cause any third party to use this presentation or any information contained herein in contravention of the Exchange Act, including, without limitation, Rule 10 b - 5 thereunder . No securities commission or securities regulatory authority in the United States or any other jurisdiction has in any way passed upon the merits of the Business Combination if it occurs or the accuracy or adequacy of this presentation .

 



 

Financial Information; Non - GAAP Financial Measures Certain financial information and data contained in this presentation is unaudited and does not conform to Regulation S - X. Accor dingly, such information and data may not be included in, may be adjusted in or may be presented differently in, CXApp’s periodic reports. This presentation contains certain financial information and data that was not prepared in accordance with United States generally accepted accounting principles (“GAAP”), including non - GAAP cost of revenues , non - GAAP research and development expense, non - GAAP selling, general and administrative expense, non - GAAP loss from operations, non - GAAP net loss, and non - GAAP ad justed EBITDA. These non - GAAP measures, and other measures that are calculated using such non - GAAP measures, are an addition to, and not a substitute for or s uperior to, measures of financial performance prepared in accordance with GAAP and should not be considered as an alternative to any performance measures deriv ed in accordance with GAAP. CXApp presents these non - GAAP amounts because management believes they provide useful information to management and investors regardi ng certain financial and business trends relating to CXApp’s financial condition and results of operations, and they assist management and investors in comparing CXApp’s performance across reporting periods on a consistent basis. CXApp’s management uses these non - GAAP measures for trend analyses, for purposes of determining management incentive compensation and for budgeting and planning purposes. CXApp believes that the use of these non - GAAP financial measures provides an additional tool for investors to use in evaluating operating results and trends in and in comparing CXApp’s financial measures with other similar companies, many of which present similar non - GAAP financial measures to investors. CXApp’s management does not consider these non - GAAP measures in isolation or as an alternative to financial measures determined in acco rdance with GAAP. However, there are a number of limitations related to the use of these non - GAAP measures and their nearest GAAP equivalents. For example, other companies may calculate non - GAAP measures differently, or may use other measures to calculate their financial performance, and therefore CXApp’s non - GAAP measures may not be directly comparable to similarly - titled measures of other companies. Industry And Market Data This presentation includes market data and other statistical information from third - party sources . Although CXApp believes these third - party sources are
reliable as of their respective dates, none of CXApp or its subsidiaries or affiliates has independently verified the accuracy or completeness of this information . Some data are also based on CXApp’s good faith estimates, which are derived from both internal sources and the third - party sources described above . None of CXApp , its affiliates, or any of their respective subsidiaries, directors, officers, employees, members, partners, stockholders or agents make any representation or warranty with respect to the accuracy of such information . Trademarks This presentation contains trademarks and tradenames of CXApp and of other parties, and are the property of their respective owners . Third - party logos included herein may represent past customers, present customers or may be provided simply for illustrative purposes only . Inclusion of such logos does not necessarily imply affiliation with or endorsement by such firms or businesses . There is no guarantee that either KINS or CXApp will work, or continue to work, with any of the firms or businesses whose logos are included herein in the future .

 



 

KINS Overview Led by operators with deep domain expertise Khurram Sheikh 25 years of experience in TMT developing and leading transformational technologies, 4G, Wi - Fi, 5G, Edge AI, IoT Founder, CEO & Chairman Eric Zimits Extensive experience focused on the wireless and mobile communications and internet sectors Chief Corporate Development Officer Camillo Martino Board Member Di - Ann Eisnor Board Member Hassan Ahmed Board Member Atif Rafiq Board Member Allen Salmasi Board Member Transformational Technologies ■ KINS Technology Group is a Nasdaq - listed (KINZ) SPAC which completed its IPO in December 2020 ■ KINS is focused on identifying and acquiring transformative technology businesses that are shaping the digital future ■ The KINS team has experience transforming technology ecosystems and creating disruptive business models (e.g. mobile networks, digital video, edge compute, mobile apps)

 



 

Leading Workplace Experience Platform Providing Transformational Experiences Across People, Places & Things. CXApp

 



 

Leadership Management team Khurram Sheikh Chairman & CEO Adam Benson Leads R&D, DevOps and Engineering Chief Technology Officer Chris Wiegand Leads Customer Success and Revenue Operations EVP Business Operations Michael Angel Leads Finance, Planning and Accounting Chief Financial Officer Leon Papkoff Leads Design, Product, Marketing, and Partnerships Chief Product Officer

 



 

Market Positioning ■ Leader in Enterprise Employee Experiences ■ Global Client Base includes over a dozen F500 companies ■ An experienced team that leverages innovation to bring world class solutions to market ■ Product suite includes App, Maps, On - Device Positioning (ODP), Augmented Reality (AR) and AI - based Analytics Platform ■ International workforce – headquartered in SF Bay Area ■ Key Customer market focus has been North American companies with a global footprint ■ New ticker CXAI – representing our vision of enhanced experiences with connected intelligence

 



 

Great success comes with great customers

 



 

CXApp Workplace Experience CXApp has deployed at least one campus in approximately 240 cities and 55 countries worldwide for a true global footprint. *As of February 2023

 



 

 



 

EMPLOYEES ARE FRUSTRATED They struggle with work/life balance, want flexible work choices, are overwhelmed by too many tools, and need better ways to connect with colleagues. EMPLOYERS ARE STRUGGLING They need to consolidate systems, find ways to empower employees, and are under - informed on how everything is actually working. Hybrid work changed everything

 



 

CXApp Is… The Workplace SuperApp ■ Always connected ■ 100+ 3 rd party platform integrations ■ Over 150 native features ■ One mobile app, one login

 



 

proper noun Workplace SuperApp Ѣ ϛ  ӱ  ȗ Ƃ ǢƤ Ӱ ǟ Ƨ ŔǪ  ё Ѣ ϛ  ӱ  Ǫ  Ƽ  ଲ Ƽ ǟ Ƃ Ǣ ё ŀǟ  ϛ  Ѣ  Platform that consolidates the services, features, and functions of your workplace tech stack into a single mobile app 1.

 



 

Engaging Services for Employees Mobile Food Ordering DESK & ROOM BOOKING ANALYTICS EVENTS }$  AR SENSORS EMPLOYEE COMMS MAPS WAYFINDING EV Charging Mail Client Instant Messaging �Ƽ Ʋ Ƿ ūƲ Ƿ ёpŀƲ ŀƄ ūư ūƲ Ƿ  HRIS Parking Lockers Virtual Collaboration SSO Space Management Onboarding ×Ƽ ǢƤ ǟ Ƨ ŀŜūё«ŜƋ ūţǿƧ Ɛ Ʋ Ƅ  Visitor Management Occupancy Data Mobile Access IoT Building Maintenance Enterprise Management CRM EƐ Ƿ Ʋ ūǪǪ  Facilities Tickets Productivity Tools Web Conferencing Meeting Management Social Media Networking Wellness

 



 

pŀǢƤ ūǷ ё�ǟ ǟ ǢƼ ŀŜƋ ё Financial Services Software/Tech Pharma/Health Media/Entertainment SALES | PARTNERSHIPS | MARKETING Key Target Market Segments EMPLOYEES (03/2<((6

 



 

Why We Win Our Unique And Differentiated Approach To The Market Streamline multiple use cases Deliver a differentiated design Lead with innovation Power location services Connect a growing ecosystem  ǢƼ Ȗ Ɛ ţū ё ūƲ Ƿ ūǢǟ ǢƐ Ǫ ū У Ƨ ūȖ ūƧ ёǪ ūŜǿǢƐ Ƿ ȝ

 



 

A Strategic Imperative Over the next 5 years, leading enterprise organizations will be using a mobile app to manage workplace experience Source : Memoori Workplace Experience Apps Report 2021 2020 2021 2022 2023 Ͷ Ͷʹ ͸ 2025 406 483 575 684 814 988 ¸Ƽ Ƿ ŀƧ ё�ţţǢūǪǪ ŀśƧ ūёpŀǢƤ ūǷ ёȗ ІёƋ Ɛ Ƅ Ƌ ёƄ ǢƼ ȗ Ƿ Ƌ ёǢŀǷ ūёŀƲ ţё��F£ёţǢƐ Ȗ ūƲ ёśȝ ё Ƿ Ƌ ūёƲ ūūţёǷ Ƽ ϻ  Ҹ  pŀƲ ŀƄ ūёƋ ȝ śǢƐ ţёȗ Ƽ ǢƤ ǟ Ƨ ŀŜūёư Ƽ ţūƧ Ǫ  Ҹ  �Ƽ Ʋ Ǫ Ƽ Ƨ Ɛ ţŀǷ ūёȗ Ƽ ǢƤ ǟ Ƨ ŀŜūёǷ Ƽ Ƽ Ƨ Ǫ ёŀƲ ţёūȜ ǟ ūǢƐ ūƲ ŜūǪ  Ҹ  Rư ǟ ǢƼ Ȗ ūёǟ ǢƼ ţǿŜǷ Ɛ Ȗ Ɛ Ƿ ȝ  Workplace Experience Apps 2020 to 2025 ($ millions) – 19% CAGR

 



 

Product Vision First to Market with Disruptive Innovation Deliver the first enterprise - grade SaaS platform at scale for new category First Augmented Reality (AR) solution creating pioneering user interface and engaging experiences AI - based analytics platform delivering value - based operational efficiency and workplace transformation SaaS Platform $XJPHQWHG�5HDOLW\� AI & Analytics

 



 

Business Strategy & Plan Scale to ”Category Maker” Leading logo wins and large - scale expansions resulting in repeatable sales model Full solution offering from maps to analytics and 100+ third party integrations provide one - stop offering Create new enterprise software category of employee experiences Land and Expand )XOO�6RIWZDUH�6ROXWLRQ�2IIHULQJ� Category Maker Opportunity

 



 

Financial Model and Plan Streamlined for Success Spin - out CXApp will be cost - optimized as a separate business with an anticipated adjusted annual OpEx * reduction of approximately 40% following closing as compared to 12/31/22. SPAC business combination will provide up to $14M of capital resulting in 12 - 18 months of runway (assuming no redemptions) and 2X+ investment in organic sales • >400+ enterprise campuses deployed globally • 40%+ growth in new customer spend within first 12 months • <5% average quarterly churn rate Stats as of December 31, 2022 Optimized Cost Structure /HDGLQJ�6DD6�0HWULFV Capitalized for Org. Growth *Adjusted OpEx for this purpose does not include non - cash items such as, but not limited to, goodwill, amortization, depreciation, etc .

 



 

IN THE WORKPLACE CONNECT EVERY EXPERIENCE No Matter Who You Are, Where You Are, or What You’re Doing SIMPLIFY THE COMPLEXITIES OF HYBRID WORK HELP EMPLOYEES & OPERATIONS MAKE DATA - DRIVEN DECISIONS IN REAL - TIME ¸M£}¿FMё�ё«RrFf. p}�Rf.ё�  

 



 

CONFIDENTIAL AND HIGHLY RESTRICTED Power the Workplace Thank You

 



 


